Attachment 5

The Crossroads of Commerce ond Knowledge

April 23, 2007

To: John Mernithew, Loudoun County Department of Planning
From: Mike Scoft, NA Dulles Real Estate Investor LLC

RE: Proposal for Formation of Community Development Authority to Issue Infrastructure Bonds
for the Kincora Development in Coordination with ZMAP 2006-0014

introduction

Kincora is a proposed 424 acre keynote employment center to be located in the southwest
guadrant of the intersection of Routes 28 and 7 in Loudoun County. The owner is NA Dulles
Redl Estate investor LLC. its members include Norton Scott LLC (Great Falls, VA, Titec Real
Estate Company (East Setauket. NY} and AIG Global Real Estate {New York, NY). The
development contains three real estate parcels — Tax Map parcels 042-29-6582, 042-49-0209
and 041-29-8238.

Located at the apex of Loudoun County’s premier road infrastructure along Route 28, the
development site is ideclly situated for keynote employment uses in a mixed-use
development as called for in the County’s comprehensive plan. However, the site is internally
challenged by the need for a significant internal road network serving both site and regional
needs. See Exhibit A. The linkages of Gloucester Parkway to Loudoun County Parkway to the
west and Pacific Boulevard o Russell Branch Parkway to the north plug significant gaps in the
Countywide Transportation Plan. These roads require twa crossings of Broad Run through
significant floodplain areas and could not feasibly be financed with “by right” development
of the site under the existing PD-IP {Planned Development - Industrial Park) zoning. For this
reason, the Owner has applied for rezoning of the site (ZMAP 2006-0016) to permit a keynote
employment center in a mixed-use development using a combination of PD-OP (Planned
Development - Office Park) and PD-TC (Planned Development - Town Center} zoning fo
achieve an appropriate density for the parcels -~ a density that can absorb the significant
infrastructure investment required.

In connection with the rezoning application, the Owner is also seeking to form a community
development authority , as pemnitted under Virginia law and recommended by County
policy, to efficiently finance road, utiity and community improvements, making them
available af a much eartier point in time than is feasible with a phased development pian
under a conventional proffered rezoning. A draft petition is attached.

Community development authority bonds represent a special assessment on the land
contained within the community development authority district, which initiclty will be paid by
the developer, but ultimately will be passed on to purchasers of parcels within the
development. This financing technique was used for development of the infrastructure within
Dulles Town Center Mall, immediately adjacent to Kincora, to the east, across Route 28,
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The improvements sought to be financed are summarized below and are described in
greater detai later in this proposal.

Public improvemenis Cost fo be Financed
Extension of Gloucester Parkway from the Route
28/Nokes Boulevard Interchange to Loudoun $31,984,650
County Parkway
Extension of Pacific Boulevard from existing
terminus to the south of the project to existing 26,851,000
Russell Branch Parkway o the north
Extension of regional utiities clong Pacific 5,602,900
Boulevard and connecting the sewer pumping
station
Contribution to trail infrastructure within proposed
150 acre natural park and other 9,000,000
recreational/cultural amenities
Total $73,438,550

Estimates of the costs of roads and utility extensions have been obtained from Shidey
Coniracting Company pursuant to a 10% design study commissioned by the Owner. Shidey
Conftracting Company is the contractor for the Route 28 Special Tax District and has been
responsible for the construction of the Route 28 improvements in Loudoun and Fairfax County
under a public-private partnership with the Virginic Department of Transportation. They are
cumently staging the consiruction of the Route 28/Nokes Boulevard interchange on the
Kincora site. The Owner intends that the proposed Kincora Community Development
Authority will contract with Shiey Contracting under its design-build authorization for Route 28
parallel collector roads to expedite the construction of the proposed road improvements.
Based on preliminary estimates. the road network can be completed in early 2009.

Virginia Statutory Framework for Communily Development Authorities

The Commonweadlth of Virginia permits the formation of Community Development Authorities
through petition of landowners under Va. Code Ann. §15.2-5153 {Michie 2003 Repl. Vo, &
2006 Cum. Supp.). The proposed Kincora Community Development Authority meets the
following criteria of the statute:

» Owners of 100% of the property will petition for its formation (threshoid is 51%)

« The tracts to be included in the proposed district comprise 424 acres
(threshold is 250 acres for any county with a population of at least 75,000
[which is the case in Loudoun Countyl)

The proposed infrastructure improvements can be financed through a community
development authority as provided in Va. Code Ann. at §15.2-5158. They include:

¢ Roads, bridges, parking facilifies, curbs, gutters, sidewalks, fraffic signals, storm
water management and retention systems, gas and electric lines and street
lights within or serving the district which meet or exceed the specifications of
the locdlity in which the roads are located.

e Parks and facilities for indoor and outdoor recreational, cultural and
educational uses; entrance areas; security facilities; fencing and lkandscaping
improvements throughout the district.

e A sewer collection, pumping station and force main to be included in the
resolution establishing the authority.

—
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Community development authorities have been used to finance over $300 milion in essential
public infrastructure in a number of projects in Virginia including the adiacent Dulles Town

Center project:

CDA

Location

Improvemenis
Financed

Issue Size
(in 000's)

Dulles Town Center

Loudoun County

Route 28 and Route 7
interchange, other
road, sanitary sewer
facilities.

$36.560

Heritage Hunt

Prince Wiliam
County

Roadways, regional
sanitary sewer facilities
and water lines.

10715

Virginia Gateway

Prince Wiliam
County

Road improvements,
regional sanitary and
storm water facilities.

7.040

Short Pump

Henvico County

Stormwater
management, traffic
signals, enfrance
roads, lighting,
landscaping. public
sidewalks and parking.

25,495

Celebrate Virginia
North

Stafford County

Road improvements,
sewer and water lines,
storm water

management faciliiies.

31,000

Broaod Street CDA

City of Richmond

Parking facifiies and
streetscape.

66,740

Bell Creek CDA

Hanover County

Road improvements,
stormwater

management facilities,

sewer transmission line,
and regional park
facilities.

3,845

Celebrate Virginia
South

Stafford County

Road improvements,
sewer and water lines.,
storm water

management facilities.

25,000

New Port CDA

City of Portsmouth

Road improvements,
sewer and water lines,
storm water
management facilities

16,240

New Kent Farms

Kent County

Roadways. regionail
sanitary sewer facliities
and water lines.

84,666

The issues listed above have all been underwritten on a non-rated basis and sold to
accredited investors. Interest rates on the obligations at the fime of issue have averaged at
1.65% above the Bond Buyer 20 Yr General Obligation Bond Index {range of spreads 1.01% to
3.215%) and 1.16% above 20-Year US Treasury Obligations {range of spreads 0.24% to 3.105%).

Community development authority financings have dramatfically accelerated the
development of infrastructure that cannot be addressed with constrained govemmental
budgets. With nearly 70% of Loudoun County’s budget consumed by pubiic schools, this
acceleration builds tax base more guickly than “by right” development or phased proffers.
See Kincora Project Fiscal Impact Analysis dated March 1. 2007.

i
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Conformity fo Loudoun County Policy on Community Development Authorifies

The County annually reviews its fiscal policies for the establishment of special assessment
disticts and requires that proposed districts and their financings meet certain minimum
standards.

A project must advance the County's comprehensive plan or provide greater benefit to the
ultimate property owners of the project. The proposed Kincora Community Development
Authority meets both requirements. The County's comprehensive plan calls for the
development of the project for keynote employment. The location of significant office
density at Kincora will require convenient fransportation links that provide for multiple means
of ingress and egress to the project. The financing of significant roads through the completion
of Gloucester Parkway te Loudoun County Parkway and Pacific Boulevard to Russell Branch
Parkway will advance Countywide Transportation Plan recommendations and provide critical
links from the north, south, west and the Nokes Road interchange on the east (financed by
the Route 28 Taxing Dishict). a significant benefit to the firms and employees locating within
Kincora. The build out of these parallel, maojor collector roads to Route 7 and Route 28
{eastemn Loudoun County's primary transportation arteries) provides employees and visitors
with direct access from a significant portion of Loudoun'’s residential population without the
need fo further congest these major thoroughfares. Park, recreational and cultural projects
funded. in part, by the proposed Community Development Authority bonds also enhance
Kincora's venue as a keynote employment site for the County.

The financed improvements are not typical project infrastructure costs. The fransportation
and utility improvements serve a regional constituency and their costs are exacerbated by
the requirement for two crossings of Broad Run, the property’s westem boundary. and the
crossing of major floodplains lying within the site. Both roads are integral to the Countywide
Transportation Plan as major collector roads. The more typical streets and utility infrastructure
planned within Kincora Viloge with an estimated cost of $23 milion will be financed
conventionally. In addition, there are compeling economic development, and broader
community and safety interests that will be advanced by the early completion of these final
segments of the regional road infrastructure. For instance, the completion of Gloucester
Parkway provides residents of Ashburmn an eastem exit, further relieving pressure on Waxpool
Road {to the south) and Route 7 {to the north). With the Kincora improvements, an Ashburn
resident will not have to congest Route 7 to drive to the retail centers lying to the east of
Kincora. Public safety is enhanced in a similar fashion by providing an alternative route to
Route 7 and Route 28 for emergency services.

The proposed financing advances the Countywide Transportation Plan, a key component of
the County’s comprehensive plan and one of the Board of Supervisor's most significant
planning documents. The planned improvements complete two vital segments of the plan
for the Ashbumn Planning Subarea. Left to "by right" development, these critical fransportation
links, particulary the Gloucester Parkway connection, would require direct County funding
which is not within the curent County six-year secondary road program time horizon.

The proposed financing together with other outstanding overapping debt falls within the
Board's policy limitation of such debt to not more than 1.0% of the total assessed value of
taxable property within the County - $607 milion per the annual assessment summary
published by the Loudoun County Assessor's Office. Even were the proposed obligation to
cause the County to exceed the policy guideline, this project should be approved because a
substantial portion of the proposed improvements replace capital projects contemplated in
the Countywide Transportation Plan.

e
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A Fiscal Impact Analysis has been provided by Kincora that demonstrates the substantial fiscal
benefits to the County of the proposed re-zoning/community development authority bond
financing plan when compared to the “by right” development altemative for this site. The use
of a community development authority is superior to other forms of infrastructure financing in
terms of rate, structure and maturity — enhancing the prospects for success of the project and
ifs resiience to economic cycles that will materialize during the project build-out. The public
interest is served by the delivery of key regional road improvements at the inception of the
project which would otherwise take decades to deliver based upon phased proffers.

Kincora will limit its issuance of obligations to minimum $100,000 denominations, as
recommended in the Board's fiscal policy on special assessment districts, thereby attracting
only bondholders recognizing the inherent risk in community development authority financing.
It is anticipated that the initial value of the entitled property after rezoning and CDA-financed
improvements will be at least three times the level of the CDA obligation. The proposed
obligation is not a pledge of the County's full faith and credit, nor will the County have any
moral obligation toward the repayment of principal and interest on the debt issued. Va.
Code Ann. at §15.2-5158(2) specifically provides that “such revenue bonds [issued by a
community development authority constituting its own separate political subdivision] shall be
payabie solely from revenues received by the development authority. and shall not be
deemed fo constitute a debt, liability, or obligation of any other political subdivision, and shall
not impact upon the debt capacity of any other political subdivision.™

A draft Petition to create the Kincora Community Development Authority is included with this
proposal. As required by the County’s criteria, the County will be given an opportunity to
make proposed changes to the proposed community development financing plan. Costs
related to the County's administration of the special district will be included in the financing
plan. Individual lot owners within the district, as subdivided, will be afforded all of the
protections of the Virginia statutes applicable to special assessment districts.

Description of Improvements to be Financed

The improvemenits proposed to be financed through the creation of the Kincora Community
Development Authority and their estimated costs are summarized below:

[ Projects Description = Total
|Recreation and Cultural  [Contribution to floodplain trafls and community recreationalicullural faciifties 9,000,000
Recreation and Cuitural Total 9,000,000
Road Construction Pacific Bivd South - going from 2 to 4 lanes 1,860,000
Signal at Nokes/Pacific interchange 348,500
Pacific Bivd. Bridge over Broad Run {north}) 4,580,000
Gloucester Pkwy from Broad Run to Loudoun County Parkway 3,915,000
Pacific Bivd.from Broad Run to Russell Branch Connection 6,439,650
Gloucester Pkwy from Nokes interchange over Broad Run 28,069,650
Pacific Bivd from Nokes to Broad Run (north) 13,522,850
Road Construction Total 58,835,650
Sewer and Water Sanitary Collection and Pumping Station andkfgc‘rge main 1,000,000
Connection of southern parcels to LCSA sanitary sewer line 80,000
Extend LSCA Water Lines along Pacific 1,588,500
Sewer and Water Total - 2,678,500

Efectric and Gas Run Va Pwr lines alang Pacific north and south -
Run Wash Gas line fram south along Pacific 2,234,400
Electric and Qas Total N 2,234 400
Telecom and Fiber Extend Verizon lines up Pacific 501,400
Extend fiber optic lines along Pacific 188,600
Telecom and Fiber Total 690,000 ;

Grand Total 73,438,550

—
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The largest element of road infrastructure is the connection of the Route 28/Nokes Boulevard
inferchange (being constructed by the Rt 28 Special Tax District) to Loudoun County Parkway
at a cost of $32 milion. This segment of road entails the construction of two, parallel 1,360 foot
bridges through Kincora's floodplain to a landing point on the westem side of Broad Run. The
bridges will cany two (2} lanes of traffic and a frail in each direction. With a connection to
Loudoun County Parkway to the west, Gloucester Parkway will provide an eastern gateway
to the residents and businesses in Ashbum, significantly reducing congestion on Route 7 and
Waxpool Road, which cumently serve as the primary means of east-west access to Ashbum.
In this respect the project serves not only the Ashbum District, but all Loudoun County residents
that commute along these cument arteries. As Kincora builds out, the connection will also
allow Kincora’s workers and residents an citernative commuting route.

The $27 million Pacific Boulevard improvements are comprised of a four (4) lane, median-
divided road connecting the existing Pacific Boulevard, at its terminus in the industrial park to
Kincora’'s south, to existing Russell Branch Parkway to the north of Broad Run via a second, 300
foot bridge. These improvements will together with projects being developed by VDOT to the
south of Severn Way and Petferson Companies at Commonweailth Center will provide a
continuous link between Waxpool Road and Loudoun County Parkway. This mutually benefits
keynote employment centers at Kincora and Commonwealth Center by providing reciprocal
ingress and egress to both the Loudoun County Parkway (Route 7} and Nokes Boulevard
{Route 28) interchanges. Cost estimates for Pacific Boulevard include taking the southem
section {below Gloucester) from 2 to 4 lanes', bridging Broad Run, and extending Pacific, off-
site, to the existing teminus of Russell Branch Parkway, including acquisition of the necessary
off-site right-of-way.

The $5.6 million of utility improvements are limited to the extension of utilities clong Pacific
Boulevard and the construction of a new sanitary pump station and its connection to the
Loudoun County Sanitation Authority's system. Intemail utility connections associated with the
development of individual Kincora parcels will not be financed by the Kincora Community
Development Authority. The extension of utiities along Pacific Boulevard benefits the Kincora
development and adjacent developmenis by providing continuous utility distribution loops
that allow redundancy in service. The sanitary collection/pumping station with force main
located at the base of the northem section of the project ( to the west) will allow Kincora to
connect with LCSA sanitary sewer lines across Broad Run {boring under the stream) rather
than laying new sanitary sewer pipeline within the Boad Run floodplain to the DC WASA
pump station at the neck of the property (to the south)

Proposed civic improvements include the consfruction of public trail systems within Kincora's
planned 150-acre park lying along the Broad Run floodplain. These serve Kincora's residents
and workers by providing a possive venue for hiking and bicycling within the natural
watershed. They dlso will serve the larger Loudoun County community by providing crifical
links to public trails to the north and south, which ultimately will connect the W&OD trail to the
trail network north of Route 7 and along the Potomac River. Such public amenities are
essential to attracting and sustaining the keynote employment in the area.

Other community recreational and culturat facilities may include a cultural arts center and/or
a recreation center. The proposed subsidy will buy down the capital costs of such facilifies to
the point that the remainder can be financed from operating revenues of the facilities and/or
an independent capital campaign. Owners contemplate donating the land required for
these potential projects to be held by a to-be-formed not-for-profit organization.

' VDOT is building two {2} lanes of this segment in connection with the interchange project so
as not to landHock the industrial subdivision to the south once the light is removed at Route 28
and Severn Way.,

-
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Financing Plan

The Owners propose o proceed with the financing of Kincora’s Community Development
Authority’s bonds upon approval of the Kincora rezoning application and the Community
Development Authority petition by the Loudoun County Board of Supervisors. A tentative
fimetable with a targeted issuance date in December 2007 is included as Exhibit B. The
substantive terms of the financing are outiined below:

Principal Amount $95,515,000 divided between a 2007A Series and a 20078 Series.
The 2007 A Series will benefit from certain mandatory prepayments
associated with prepayment of special assessments related to
residential units as those units are sold or occupied. A tentative
maturity and debt service schedule for the Bonds is attached as
BExhibit C. The Exhibit makes no assumption about assessment
prepayments by land owners within the special district.

Interest Payment Dates  March 1 and September 1. commencing September 1, 2008.
Denomination $100.000 or integral muttiples of $1,000 in excess thereof.

Interest Rates To be detemined based upon market rates at time of issuance.
For purposes of illustration, the Bonds are expected to camy a
weighted average interest rafe of 5.88%,

issued Pursuant to Indenture of Trust dated as of December 1, 2007 {the “Indenture”),
between the Authority and , os Trustee.
Purpose Proceeds of the 2007 Bonds will be used to undertake a project
consisting of:

(i) the acquisition, construction and extension of certain
roads and traffic improvements and water and sewer
system extensions and improvements, and certain
other amenities, all to benefit a proposed mixed-use
residenfial, retal and commercial  Kincora
development in Loudoun County, Virginia,

{ii) the payment of certain consiruction period interest on
the 2007 Bonds through December 1, 2010,

{iii} the funding of certain administrative expenses through
December 1, 2010,

{iv) the funding of a debt service reserve fund for the 2007
Bonds, and,

(v} the payment of certain costs of issuing the 2007 Bonds.

A tentative statement of Sources and Uses of Bond proceeds is
aftached as Exhibit D. A tentofive draw schedule for the
construction of the improvements is provided in Exhibit E.

Security The 2007 Bonds cre limited obligations of the Authority, payable
solely from and secured by (i) the Pledged Revenues {consisting of
Special Assessment Revenues after payment of Administrative
Expenses) (each term as defined herein), and (i) certain cash and
investments from time fo time held in funds under the Indenture
including a debt service reserve fund for the 2007 Bonds.

NEITHER THE FAITH AND CREDIT OF THE COMMONWEALTH OF

o
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Unrated, Hlliquid
Securities

Value fo lien Ratio

Redempfion

Closing/Delivery Date
Regisiration

Trusiee

Fnanclal Advisor
Bond Counsel
Avuthority Counsel

April 23, 2007

VIRGINIA {THE "COMMONWEALTH"), NOR THE FAITH AND CREDIT
OF ANY COUNTY, CITY, TOWN OR OTHER SUBDIVISION OF THE
COMMONWEALTH, INCLUDING LOUDOUN COUNTY, VIRGINIA
(“LOUDOUN COUNTY"}, ARE PLEDGED TO THE PAYMENT OF THE
PRINCIPAL OF OR INTEREST ON THE 2007 BONDS. THE ISSUANCE OF
THE 2007 BONDS SHALL NOT DIRECTLY OR INDIRECTLY OR
CONTINGENTLY OBLIGATE THE COMMONWEALTH, OR ANY
COUNTY, CITY, TOWN OR OTHER SUBDIVISION OF THE
COMMONWEALTH, INCLUDING LOUDOUN, TO LEVY ANY TAXES
WHATEVER THEREFOR OR TO MAKE ANY APPROPRIATION FOR THEIR
PAYMENT EXCEPT FOR THE LEVY BY LOUDOUN COUNTY OF THE
SPECIAL  ASSESSMENTS. PURSUANT TO THE ACT, THE
COMMONWEALTH AND ANY COUNTY, CITY, TOWN OR OTHER
POLMCAL SUBDIVISION OF THE COMMONWEALTH, INCLUDING
LOUDQUN COUNTY, ARE EXPRESSLY PRECLUDED FROM PAYING THE
PRINCIPAL OF OR INTEREST ON THE 2007 BONDS EXCEPT FROM THE
SPECIAL ASSESSMENTS,

The 2007 Bonds are unrated bonds. Consequently, invesiment in
the 2007 Bonds involves a high degree of risk and the 2007 Bonds
are not suitable investments for all types of investors. Each
prospective investor should conskier iis financial condition and the
risks involved to determine the sultabliiity of investing in the 2007
Bonds. The Limited Offering Circular, when prepared, will contain a
discussion of certain factors affecting the rights and remedies of
the holders of the 2007 Bonds, including the limited secondary
market for such Bongs.

Estimated at3.0to 1.0

Using an "As Complete” (as of December 1, 2010) market value of
the fee simple interest of taxable real property in the District
{assuming the CDA Project and the related Developer-funded
infrastructure  improvements have been completed). The
vaoluations are to be determined by appraisal prior to issuance.

The 2007 Bonds are subject to optional redemption (10-yr par call),
special mandatory redemption and mandatory sinking fund
redemption. In the case of a special mandatory redemption, the
2007 Bonds will be prepaid with proceeds received by the Trustee
from Prepayments relating to the property within the Kincora
development and resulting Debt Service Reserve Fund reductions,
with all such funds being applied to redeem first the 2007 A Bonds in
their entirety and then the 2007B Bonds in their entirety.

On or after December 1, 2007,

Book-entry only through the faciities of The Depository Trust
Company.

To be determined
To be determined
Hunton & Wiliams LLP, Richmond, VA
To be determined

-
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Underwriter NW Capital Markets, Inc., Jersey City, New Jersey
Underwrites's Counsel To be detemined

Conditions Affecting The 2007 Bonds are offered when, and if issued, subject to, among
ssuance other conditions, the approving legal opinion of Bond Counsel,

Assessment Methodology

A Special Assessment will be imposed and the Special Assessment or an Annual Instaliment of
the Special Assessment shall be collected on real property within the Kincora community
development authority through the application of the procedures designed to allocate the
benefit of the funded improvements and associated financing costs between developable
floor area ratios for residential and non-residential uses within the project. A study will be
commissioned by the Owner to determine the rate and method of apportionment of the
assessment based upon relotive benefits among the two classes of use.

Assuming that the assessment was allocated in direct proportion to developable floor area
across both classes {a factor of 1.0) the assessment per FAR is anticipated to range from $0.79
per FAR in 2011 to $1.01 per FAR in 2020. This equates to a special assessment rate per $100 of
assessed valuation of approximatety $0.25 over the same time pericd and averaged across
all classes of use.

Developer will prepay the special assessment for each residential unit at the time of sale or
occupancy of the individudl unit. Depending on the results of the special assessment
aliocation study, this should result in the prepayment of approximately $25 milion of the
community development authority bonds prior to maturity or approximately $15,000 to
$17.759 per unit, depending on the factor ultimately assigned to residential uses.

Kine
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DRAFT - 4/30/07

PETITION
PURSUANT TO VIRGINIA CODE SECTION 15.2-5153
FOR THE CREATION OF THE
KINCORA COMMUNITY DEVELOPMENT AUTHORITY

| TO THE BOARD OF SUPERVISORS
OF LOUDOUN COUNTY, VIRGINIA

WHEREAS, the Board of Supervisors of Loudoun County, Virginia (the "Board"), by its
actions and resolutions, has expressed its commitment to pursuing construction of critical
transportation improvements for the citizens of Loudoun County; and

WHEREAS, given the limited public funds available from the Commonwealth of
Virginia for construction of transportation improvements in Loudoun County, the Board has
pursued other available means of funding critical transportation improvements, such as the
transportation bond referendum in November 2006, as long as those means are fiscally
responsible and consistent with applicable County policies; and

WHEREAS, the Revised General Plan specifically recommends that the Board should
"seek the provision of necessary public facilities, utilities and infrastructure concurrent with
development through a variety of mechanisms such as proffers, user fees, impact fees, and
special taxing districts" (Revised General Plan, Fiscal Planning and Budgeting Policy 4., page 3-
4); and

WHEREAS, the Countywide Transportation Plan ("CTP") specifically recommends that
the Board will "continue to seek innovative funding measures, such as special taxing districts,
private toll roads, TEA-21 grants, Community Development Authorities (CDAs), and measures
envisioned by the Public-Private Partnership Act (PPTA) to assist in financing roads, alternative
transportation mode(s) and transit improvements” (CTP, Funding Policy 1., page 5-1); and

WHEREAS, the CTP specifically identifies the extension of Gloucester Parkway from
the planned Route 28/Nokes Boulevard interchange west across Broad Run to Loudoun County
Parkway (the "Gloucester Parkway Extension") and the extension of Pacific Boulevard from its
current northern terminus, northward and parallel to Route 28, across Broad Run, and connecting
to Russell Branch Parkway (the "Pacific Boulevard Extension), as components of the planned
regional road network to serve eastern Loudoun County; and

WHEREAS, the Gloucester Parkway Extension and the Pacific Boulevard Extension will
complete critical links in the planned transportation network for eastern Loudoun County, and
will provide significant alternative routes for the residents and employees of this area of
Loudoun County; and

WHEREAS, the Gloucester Parkway Extension and the Pacific Boulevard Extension will
establish new roads that are parallel to Route 28 and Route 7 which are necessary, with the
various interchange projects, to permit Route 28 and Route 7 to function fully as limited access
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highways, and the full benefit of the pending interchange projects will only be achieved when the
Gloucester Parkway Extension and the Pacific Boulevard Extension are constructed; and

WHEREAS, the citizens of Loudoun County and all travelers to and from this area of
Loudoun County will benefit significantly from the timely construction of the Gloucester
Parkway Extension and the Pacific Boulevard Extension; and

WHEREAS, the current projected cost of the Gloucester Parkway Extension is
approximately $32 million and the current projected cost of the Pacific Boulevard Extension is
$27 million; and

WHEREAS, there currently are no available public funds to construct the Gloucester
Parkway Extension and/or the Pacific Boulevard Extension, and public funds to construct these
road improvements are not anticipated to be available in the foreseeable future; and

WHEREAS, the undersigned landowner ("Petitioner”) is the current owner of the
approximately 425 acres of undeveloped land through which most of the Gloucester Parkway
Extension and the Pacific Boulevard Extension are to be constructed; and

WHEREAS, Petitioner has filed a rezoning application (ZMAP 2006-0010) (the
"Rezoning") for such property, to permit development of a keynote employment community to
be known as "Kincora," as more particularly described in the materials filed with the rezoning
application; and

WHEREAS, the timely development of Kincora will (i) promote economic development
and tax base expansion in Loudoun County, (ii) facilitate the construction of the Gloucester
Parkway Extension and the Pacific Boulevard Extension, (iii) facilitate construction of a regional
public trail along Broad Run that ultimately will connect the W&OD Trail with the trail network
north of Route 7, and (iv) facilitate construction of a performing arts center for Loudoun County;
and

WHEREAS, Petitioner desires to join with the Board to create a mechanism for the
funding of certain infrastructure improvements that will serve regional needs beyond the uses
proposed with the Rezoning, such as the Gloucester Parkway Extension and the Pacific
Boulevard Extension, so that these infrastructure improvements will not be constructed
piecemeal over time, but will be constructed as complete facilities and significantly sooner than
they would be constructed with a proffered rezoning; and

WHEREAS, Petitioner desires to establish such a mechanism without placing a financial
burden on other property owners or residents within Loudoun County and without requiring
Loudoun County to contribute general funds or secondary road funds for such infrastructure
improvements; and

WHEREAS, Petitioner has determined that a community development authority (the
"Authority") affords the best mechanism for providing such infrastructure improvements with
the CDA District as defined below and outlined in Exhibit A and Exhibit B to this Petition; and
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WHEREAS, the Authority, as proposed with this Petition, will comply fully with the
Special Assessment District Policy the Board of Supervisors adopted on November 1, 2005; and

WHEREAS, all of such infrastructure improvements provided by the Authority shall be
provided out of Authority funds and shall not be provided out of County funds; and

WHEREAS, the County is prohibited by law from incurring any liability with respect to
the bonds issued by the Authority or any other obligations of the Authority.

NOW, THEREFORE, the undersigned Petitioner, pursuant to Virginia Code § 15.2-5153,
does hereby petition the Board to establish, by resolution pursuant to Virginia Code § 15.2-5155,
the Authority. In support of this Petition, Petitioner states as follows:

1. Petitioner and District. Petitioner is the fee simple owner of one hundred percent
(100%) of the value and acreage of all of the real property proposed to be included within the
geographic boundaries of the Authority (such real property is referred to collectively as the
"CDA District"). A list of the parcels to be included within the CDA District is attached to this
Petition as Exhibit A and is incorporated into this Petition by this reference. All parcels within
the CDA District are located exclusively within Loudoun County, Virginia. The CDA District
boundaries are shown on the map attached to this Petition as Exhibit B and incorporated into this
Petition by this reference, but may be expanded by the Board by subsequent resolution upon
petition filed pursuant to state statute. The CDA District as proposed complies with all
requirements of Virginia Code § 15.2-5153 for establishment of a community development
authority. Petitioner requests that the Authority be called the "Kincora Community
Development Authority."

2. Description of Services and Facilities. The Authority shall be formed for the
purpose of among other things, acquiring, financing and constructing new roads, utilities and
facilities identified by the Authority in Exhibit C, including, without limitation, (a) sanitary
sewer mains and lines and pump stations, (b) water mains and lines, pump stations and water
storage facilities; (c) storm sewer mains and lines, (d) landscaping and related site
improvements; (e) parking facilities; (f) sidewalks; (g) storm water management and retention
systems (including best management practices); (h) lighting; (i) street and directional signage; (j)
wetlands mitigation; (k) any and all facilities and services appurtenant to the above (collectively,
all such existing and new public roads, utilities and facilities hereinafter, the "Infrastructure").
The Authority may contract for and/or incur all necessary expenses to accomplish the above and
all related purposes, and all such operating expenses of the Authority, including, without
limitation, administrative, underwriting, accounting, engineering and legal (all collectively
hereinafter, "the Operation of the Authority"), shall be included within the scope of any bonds
issued by the Authority. The Authority may perform or cause to be performed all work
necessary to accomplish these purposes, including, without limitation, right-of-way and
easement acquisition, permitting, and/or relocation of existing utilities.
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3. Description of Provision and Financing of Services and Facilities. The
Infrastructure shall be constructed by the Authority upon availability of funding. As set forth in
paragraph 2 above, the Authority may contract for all services required for the operation of the
Authority and the providing of the Infrastructure. The County and the Authority may contract
with each other and with other parties necessary or desirable for the operation of the Authority
and providing of the Infrastructure or services directly related to the operations of the Authority.
The proposed plan for the operation of the Authority and for the provision of the Infrastructure is
as follows:

@ The Authority may issue revenue bonds for the operation of the Authority and for
the provision of the Infrastructure or any portion thereof, and for the
administrative and other authorized costs and expenses of issuing such bonds and
performing the work necessary to provide the Infrastructure or any portion
thereof. The bonds shall be payable solely from revenues received by the
Authority.

(b) Petitioner proposes that the Authority request the Board to establish a special
assessment upon the CDA District to finance the Infrastructure as provided in §
15.2-5158(A)(5).

(© Debt service of the Authority may be covered in whole or in part by the levy and
collection by the County of an annual special tax not to exceed $___ per $100 of
assessed valuation on taxable real property within the Authority district, from fees
collected by the establishment of a pro rata traffic shed pursuant to Virginia Code
§ 15.2-2242(5), state revenue sharing funds, developer proffers and any other
source of funding available to the Authority, including proceeds from letter(s) of
credit provided by Petitioner.

4. Expected Benefits from the Provision of Proposed Services and Facilities. The
prov1510n of the Infrastructure will facilitate the County's efforts to attract new business and

economic development to the County in furtherance of the County's business development
strategy as provided in the Revised General Plan. The Infrastructure will serve regional needs
beyond the CDA District and also is necessary to meet the increased demands placed upon the
County as a result of the development within the CDA District. The development of the area
within the CDA District, which would be enabled by the Infrastructure, and the implementation
of the County's comprehensive plan goals, will enhance the County's tax base by increasing tax
revenues and by increasing the values of the real property developed within the CDA District.

5. Members of the Authority. The Authority shall have five members appointed by
the Board pursuant to Virginia Code § 15.2-5113; provided, however, that the members so
appointed shall consist of a majority of Petitioner or its designees or nominees. The members
shall meet the following criteria:

€)) one member shall have extensive professional experience in engineering or
construction;
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(b)  one member shall have extensive professional experience in accounting,
commercial finance or banking;

(©) one member shall have extensive professional experience in real estate sales
and/or land development;

(d) one member shall have extensive professional experience as a government finance
officer or in governmental finance.

Members of the Board shall not serve as members of the Authority. Members are not
~ required to be residents of Loudoun County. The members shall serve four-year staggered terms.

6. Duration/Abolition of the Authority. The Authority may be abolished at any time
by appropriate action of the Board, provided that no such abolition shall occur while any
Authority obligation remains outstanding. Furthermore, it is contemplated that the Authority
shall continue to exist beyond the retirement of all of its obligations to the extent necessary
and/or appropriate for the continued operation of the Authority.

7. Waiver. Petitioner intends to provide a waiver of the thirty (30) day period to
withdraw its signature from this Petition as provided in Virginia Code § 15.2-5156(B).

ACCORDINGLY, for the reasons above, and in reliance upon the assurances and
covenants set out herein, Petitioner respectfully requests that the Board establish the Kincora
Community Development Authority for the purposes set forth in this Petition.

IN WITNESS WHEREOF, Petitioner has executed this Petition in the space provided on
the signature page that follows pursuant to due authority.
Executed this day of , 2007, as represented by the following signatures.

[SIGNATURE ON ATTACHED PAGE]
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SIGNATURE PAGE FOR
KINCORA COMMUNITY DEVELOPMENT AUTHORITY PETITION
WITNESS the following signature:

NA DULLES REAL ESTATE INVESTOR LLC,
a Delaware limited liability company

By:

Name:

Title:
COMMONWEALTH OF VIRGINIA
CITY/COUNTY OF , to-wit;

Before the undersigned, a Notary Public in and for the aforementioned jurisdiction,
personally appeared , as
of NA Dulles Real Estate Investor LL.C, who acknowledged that he executed the foregoing
Proffers with the full power and authority to do so, as the act of such company.

IN WITNESS WHEREQF, I have affixed my hand and seal this ____ day of
, 2007.

Notary Public

My Comimnission expires:

Exhibits:

Exhibit A - List of Parcels
Exhibit B - Map of CDA District Boundaries
Exhibit C - Description of Proposed Improvements
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EXHIBIT A

KINCORA COMMUNITY DEVELOPMENT
AUTHORITY DISTRICT PROPERTIES/PARCELS
PROPOSED FOR INCLUSION IN DISTRICT

Tax Map Owner Acres

042-29-6582 | NA Dulles Real Estate Investor LLC
c/o Tritec Capital Ltd.

45 Research Way, Suite 100

East Setauket, NY 11753

042-49-0209 | NA Dulles Real Estate Investor LLC
c/o Tritec Capital Ltd.

45 Research Way, Suite 100

East Setauket, NY 11753

041-29-8238 | NA Dulles Real Estate Investor LLC
c/o Tritec Capital Ltd.

45 Research Way, Suite 100

East Setauket, NY 11753
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EXHIBITB



